AGREEMENT TO PURCHASE SERVICES (BP54-IT)

RIDER B-IT

METHOD OF PAYMENT AND OTHER PROVISIONS

1 AGREEMENT AMOUNT $

2. INVOICESAND PAYMENTS  The Department will pay the Provider as follows:

Invoices for payment, submitted on forms approwethie Department, shall be submitted to the
Agreement Administrator. Invoices shall containfisignt detail to allow proper cost allocation and
shall be accompanied by supporting documentationnMoice will be processed for payment until
approved by the Agreement Administrator. All irses require the following:

A. All invoices must include the Vendor Code numbeigrsed when registering as a vendor with
the State of Maine. This number appears on all Gotg and Purchase Orders and can be
acquired from the agency contact.

B. All invoices must include the vendor’'s Federal IDriber.

C. All invoices must include either the Purchase Ordenber or the Contract number relating to
the commodities/services provided.

D. In cases where hourly rates of contracted resoa@esoncerned, invoices must contain a copy
or copies of time sheets associated with that oezofime sheets will need to be reviewed and
approved by the State’s contract administrator.

Payments are subject to the Provider's compliantteall items set forth in this Agreement. The
Department will pay the Provider within thirty (3@ys following the receipt of an approved invoice.
The Department may withhold a Retainage for prelpasted services in the following manner:

The allowable payment amount from each projectstolee payment will be multiplied
by ten (10) percent, giving the amount that wilMaghheld from payment. Ninety (90) percent
of the allowable project milestone payment amoutitbe paid to the Provider.

The Retainage will be held by the Department uhglend of the warranty period.

The charges described in this Agreement are thedhadrges to be levied by the Provider for the
products and services to be delivered by it. Tlaeeeno other charges to be made by the Providéeto
Department, unless they are performed in accordaitbehe provisions of Section 5, Changes in the
Work. The Provider shall maintain documentationdlbicharges against the Department under this
Agreement.
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AGREEMENT TO PURCHASE SERVICES (BP54-IT)

3. INDEPENDENT CAPACITY In the performance of this Agreement, the Provatell
act in the capacity of an independent contractdrrast as an employee or agent of the State.

4, AGREEMENT ADMINISTRATOR The Agreement Administrator is the Department's
representative for this Agreement. S/he is thelsiagthority to act on behalf of the Departmenttfos
Agreement. S/he shall approve all invoices for paymS/he shall make decisions on all claims of the
Provider. The Provider shall address all contractespondence and invoices to the Agreement
Administrator. The following person is the Agreem@dministrator for this Agreement:

Name:

Title:

Address:
Telephone:
E-mail address:

The following individual is designated as the PesgrAdministrator for this Agreement and shall be
responsible for oversight of the programmatic atgpetthis Agreement. All project status repoday
to day operational issues and project program mahtend issues shall be directed to this individual

Name:

Title:

Address:
Telephone:
E-mail address:

5. CHANGESIN THE WORK The Department may order changes in the work, the
Agreement Amount being adjusted accordingly. Anynetary adjustment or any substantive change in
the work shall be in the form of an amendment sigmgboth parties and approved by the State
Purchases Review Committee. Said amendment mueftdmive prior to the execution of the changed
work.

6. SUBCONTRACTORS The Provider may not enter into any subcontractferwork to be
performed under this Agreement without the expva#tsen consent of the Department. This provision
shall not apply to contracts of employment betwtenProvider and its employees.

The Provider is solely responsible for the perfanogof work under this Agreement. The approval of
the Department for the Provider to subcontractdfork under this Agreement shall not relieve the
Provider in any way of its responsibility for pemfieance of the work.

All Subcontractors shall be bound by the terms@dlitions set forth in this Agreement. The Provide
shall give the State immediate notice in writingaoly legal action or suit filed, and prompt notideny
claim made against the Provider by any Subcontrastaich may result in litigation related in anyywa
to this Agreement, or which may affect the perfonc®of duties under this Agreement. The Provider
shall indemnify and hold harmless the Departmemnfand against any such claim, loss, damage, or
liability as set forth in Section 16, State heldidbkess.
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7.

SUBLETTING, ASSIGNMENT OR TRANSFER The Provider shall not sublet, sell,

transfer, assign, or otherwise dispose of this Agrent, or any portion thereof, or of its rightietitor
interest therein, without the written approval loé Department. Such approval shall not in any case
relieve the Provider of its responsibility for parhance of work under this Agreement.

8.

EQUAL EMPLOYMENT OPPORTUNITY During the performance of this Agreement,

the Provider certifies as follows:

1. The Provider shall not discriminate against amployee or applicant for employment
relating to this Agreement because of race, coébigious creed, sex, national origin, ancestry,
age, physical or mental disability, or sexual dmdion, unless related tobmna fide

occupational qualification. The Provider shall tarmative action to ensure that applicants
are employed, and employees are treated duringogmpint, without regard to their race, color,
religion, sex, age, national origin, physical omta¢ disability, or sexual orientation.

Such action shall include but not be limited to fiblllowing: employment, upgrading, demotions,
or transfers; recruitment or recruitment advergsiayoffs or terminations; rates of pay or other
forms of compensation; and selection for trainimgjuding apprenticeship. The Provider agrees
to post in conspicuous places, available to em@eyad applicants for employment, notices
setting forth the provisions of this nondiscrimipnatclause.

2. The Provider shall, in all solicitations or advsing for employees placed by, or on
behalf of, the Provider, relating to this Agreemestate that all qualified applicants shall receive
consideration for employment without regard to racdor, religious creed, sex, national origin,
ancestry, age, physical or mental disability, owusé orientation.

3. The Provider shall send to each labor uniomepresentative of the workers, with which
it has a collective bargaining agreement, or cfiggeement or understanding, whereby it is
furnished with labor for the performance of thisrégment, a notice to be provided by the
contracting agency, advising the said labor uniowarkers' representative of the Provider's
commitment under this section, and shall post pf¢he notice in conspicuous places,
available to employees and applicants for employmen

4. The Provider shall inform the contracting DeparttreeBEqual Employment Opportunity
Coordinator of any discrimination complaints brougghan external regulatory body (Maine
Human Rights Commission, EEOC, Office of Civil Righetc.) against itself by any individual,
as well as any lawsuit regarding alleged discritunapractice.

5. The Provider shall comply with all aspectshted Americans with Disabilities Act (ADA)
in employment, and in the provision of serviceinidude accessibility and reasonable
accommodations for employees and clients.

6. Contractors and Subcontractors with contracexcess of $50,000 shall also pursue in
good faith affirmative action programs.

Page 3, Rider B
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7. The Provider shall cause the foregoing promsitm be inserted in any subcontract for
any work covered by this Agreement so that suckigians shall be binding upon each
Subcontractor, provided that the foregoing provisishall not apply to contracts or subcontracts
for standard commercial supplies or raw materials.

0. EMPLOYMENT AND PERSONNEL The Provider shall not engage any person in the
employ of any State Department or Agency in a pmsithat would constitute a violation of 5 MRSA
18 or 17 MRSA§ 3104. The Provider shall not engage on a full-tipeat-time, or any other basis,
during the period of this Agreement, any persomvie are, or have been, at any time during the derio
of this Agreement, in the employ of any State Depant or Agency, except regularly retired
employees, without the written consent of the SPatechases Review Committee. Further, the Provider
shall not engage on this project on a full-timat{piane, or any other basis, during the periodns t
Agreement, any retired employee of the Departmehd, has not been retired for at least one year,
without the written consent of the State Purch&smgew Committee. The Provider shall cause the
foregoing provisions to be inserted in any subamitfor any work covered by this Agreement, so that
such provisions shall be binding upon each Subaotdr, provided that the foregoing provisions shall
not apply to contracts or subcontracts for standardmercial supplies or raw materials.

10. STATEEMPLOYEESNOT TO BENEFIT No individual employed by the State at the
time this Agreement is executed, or any time tHezgashall be admitted to any share or part of thi
Agreement, or to any benefit that might arise theym, directly or indirectly, that would constitua
violation of 5 MRSA§ 18 or 17 MRSA§ 3104. No other individual employed by the Statthattime
this Agreement is executed, or any time thereadteall be admitted to any share or part of this
Agreement, or to any benefit that might arise tHesm, directly or indirectly, due to his employnen
by, or financial interest in, the Provider, or affiliate of the Provider, without the written camg of
the State Purchases Review Committee. The Prosidgl cause the foregoing provisions to be inserted
in any subcontract for any work covered by thiségnent so that such provisions shall be binding
upon each Subcontractor, provided that the forggpiovisions shall not apply to contracts or
subcontracts for standard commercial supplieswmnaterials.

11. NO SOLICITATION The Provider certifies that it has not employedamtracted with
any company or person, other than for assistanttetiaé normal study and preparation of a propdsal,
solicit or secure this Agreement, and that it hatspaid, or agreed to pay, any company or persiiey o
than abona fideemployee working solely for the Provider, any fe@nmission, percentage, brokerage
fee, gifts, or any other consideration, continggman, or resulting from, the award of this Agreeimen
For breach or violation of this provision, the Depgent shall have the right to terminate this
Agreement without liability or, at its discreticim, otherwise recover the full amount of such fee,
commission, percentage, brokerage fee, gift, oticgant fee.

12. ACCOUNTING, RECORDS, AND AUDIT

1. The Provider shall maintain all books, documengyyrlls, papers, accounting records,
and other evidence pertaining to this Agreemewtuding interim reports and working papers,
and make such materials available at its officedlatasonable times during the period of this
Agreement, and for a period of five (5) years failog termination or expiration of the
Agreement. If any litigation, claim or audit imged before the expiration of the 5-year period,
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the records must be retained until all litigatiolaims or audit findings involving the agreement
have been resolved.

2. Unless the Department specifies in writing a shigeiod of time, the Provider agrees to
preserve and make available all documents anddegmrtaining to this Agreement for a period
of five (5) years from the date of termination lostAgreement.

3. Records involving matters in litigation shall kept for one year following the
termination of litigation, including all appeals.

4, Authorized Federal and State representativdslisnge access to, and the right to
examine, all pertinent documents and records duhadive-year post-Agreement period.

During the five-year post-Agreement period, delyef, and access to, all pertinent documents
and records will be at no cost to the Department.

5. The Provider shall be liable for any State aitdfal audit exceptions, if applicable, that
arise out of any action, inaction, or negligencdh®yProvider. In the event of an audit exception
for which the Provider is liable, the Provider slmave thirty (30) days to remedy that exception.
If the Provider fails to remedy that exception witthis time period, the Provider shall
immediately return to the Department all paymengslenunder this Agreement which have been
disallowed in the audit exception.

6. Authorized State and Federal representativdsatall reasonable times have the right
to enter the premises, or such other places, wheres under this Agreement are being
performed, to inspect, monitor, or otherwise eveduthe work being performed. All inspections
and evaluations shall be performed in such a mathaéwill not compromise the work
unreasonably.

7. ACCESS TO PUBLIC RECORDSASs a condition of accepting a contract for services
under this section, a contractor must agree td &élésecords, other than proprietary information,
relating to personal services work performed urkdercontract as public records under the
freedom of access laws to the same extent as viitinke were performed directly by the
department or agency. For the purposes of thisestibs, "proprietary information” means
information that is a trade secret or commercidlrancial information, the disclosure of which
would impair the competitive position of the cotiaa and would make available information
not otherwise publicly available. Information réhaf to wages and benefits of the employees
performing the personal services work under thérachand information concerning employee
and contract oversight and accountability proceslared systems are not proprietary
information. The Provider shall maintain all boplecuments, payrolls, papers, accounting
records and other evidence pertaining to this Agexd and make such materials available at its
offices at all reasonable times during the peribthis Agreement and for such subsequent
period as specified under Maine Uniform Accountamgl Auditing Practices for Community
Agencies (MAAP) rules. The Provider shall allovgpection of pertinent documents by the
Department or any authorized representative oSthée of Maine or Federal Government, and
shall furnish copies thereof, if requested. Thissgction applies to contracts, contract
extensions and contract amendments executed dteoCtober 1, 2009.
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13. TERMINATION The performance of work under this Agreement matebminated by the
Department in whole or in part, whenever, for aggson the Agreement Administrator shall determine
that such termination is in the best interesthef@epartment. Any such termination shall be efféct

by the delivery to the Provider of a Notice of Tamation specifying the extent to which the
performance of work under this Agreement is tert@daand the date on which such termination
becomes effective. The Agreement shall be equitathusted to compensate for such termination and
modified accordingly.

Upon receipt of the Notice of Termination, the Rdev shall:

1. Stop work under this Agreement on the date aritg extent specified in the Notice of
Termination;
2. Take such action as may be necessary, or @gteement Administrator may direct, for

the protection and preservation of the propertigrmation, and data related to this Agreement,
which is in the possession of the Provider, andhich the Department has, or may acquire, an
interest;

3. Terminate all orders to the extent that thegteeto the performance of the work
terminated by the Notice of Termination;

4. Assign to the Department in the manner, antiecektent directed by the Agreement
Administrator, all of the rights, titles, and ingsts of the Provider under the orders so
terminated, in which case the Department shall hlageight, at its discretion, to settle or pay
any or all claims arising out of the terminationsath orders;

5. With the approval of the Agreement Administragettle all outstanding liabilities and
claims, arising out of such termination of ordéng, cost of which would be reimbursable in
whole or in part, in accordance with the provisiohshis Agreement;

6. Transfer title to the Department (to the extbat title has not already been transferred)
and deliver in the manner, at the times, and te#tent directed by the Agreement
Administrator, equipment and products purchasedyant to this Agreement, and all files,
source code, data manuals, or other documentati@my form, that relate to all the work
completed, or in progress, prior to the Notice efffiination;

7. Complete the performance of such part of thekvagrshall not have been terminated by
the Notice of Termination; and

8. Proceed immediately with the performance ofgfezeding obligations, notwithstanding
any delay in determining or adjusting the amourdrof compensation under this section.

Notwithstanding the above, nothing herein shalltlitme right of the Department to pursue any other
legal remedies against the Provider.

14. GOVERNMENTAL REQUIREMENTS The Provider shall comply with all applicable
governmental ordinances, laws, and regulations.
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15. GOVERNING LAW This Agreement shall be governed by, interpretad,enforced in
accordance with the laws, statutes, and regulabbtize State of Maine, without regard to confliofs

law provisions. The provisions of the United Natid@onvention on Contracts for the InternationakSal
of Goods and of the Uniform Computer Informatiomfisactions Act shall not apply to this Agreement.
Any legal proceeding against the Department regarthis Agreement shall be brought in the State of
Maine in a court of competent jurisdiction.

16. STATEHELD HARMLESS The Provider shall indemnify and hold harmless the
Department and its officers, agents, and emplofrees and against any and all claims, liabilitiesda
costs, including reasonable attorney fees, forarafl injuries to persons or property or claims fo
money damages, including claims for violation déllectual property rights, arising from the negtig
acts or omissions of the Provider, its employeesgants, officers or Subcontractors in the perforcea
of work under this Agreement; provided, howevee, Brovider shall not be liable for claims arising o
of the negligent acts or omissions of the Departiarfor actions taken in reasonable reliance on
written instructions of the Department.

17. LIMITATION OF LIABILITY  The Provider’s liability to the Department, for
damages sustained by the Department, as the cégbvider’s default, or acts, or omissions, ia th
performance of work under this Agreement, whetliehslamages arise out of breach, negligence,
misrepresentation, or otherwise, shall be the gredtany actual direct damages, up to the limithe
insurance required herein, or three times the valdlee Product or Service that is the subjechis t
Agreement, up to a maximum of $25,000,000, butess than $400,000.

For instance, if this Agreement is valued at $16,000, then the Provider's liability is up to
$25,000,000. But if this Agreement is valued at®Q00, then the Provider's liability is no gredtemn
$400,000.

Notwithstanding the above, Provider shall not bblk to the Department for any indirect or
consequential damages not covered by any of theanses required herein.

18. NOTICE OF CLAIMS The Provider shall give the Agreement Administrammediate
notice in writing of any legal action or suit filedlated in any way to this Agreement, or which may
affect the performance of duties under this Agregmend prompt notice of any claim made against the
Provider by any Subcontractor, which may resulitigation related in any way to this Agreement, or
which may affect the performance of duties undex Agreement.

19. APPROVAL This Agreement must be approved by the State Cltertaind the State Purchases
Review Committee before it can be considered al\alforceable document.

20. INSURANCE REQUIREMENTS The Provider shall procure and maintain insurargzenet
claims for injuries to persons, or damages to ptgpwvhich may arise from, or in connection to, the
fulfillment of this Agreement, by the Provider, dgents, representatives, employees, or Subcansact
The insurance shall be secured by the Providénea®rovider's expense, and maintained in forcallat
times during the term of this Agreement, and, foy elaims-made (as opposed to occurrence-based)
policy(ies), for a period of not less than two Y2pars thereafter.

Page 7, Rider B



AGREEMENT TO PURCHASE SERVICES (BP54-IT)

1. Minimum Coverage

1. Errors & Omissions, or Professional Liabilitystmance, or Insurance by any
other name, covering the following:

A)  All acts, errors, omissions, negligence, infengent of intellectual
property (except patent and trade secret) in aruatot less than $1,000,000
per occurrence, and as an annual aggregate;

B)  Network security and privacy risks, includingitimot limited to,
unauthorized access, failure of security, breagbriobcy, wrongful disclosure,
collection, or other negligence in the handlingonfidential information,
related regulatory defense, and penalties in aruatmot less than $1,000,000
per occurrence, and as an annual aggregate;

C) Data breach expenses, in an amount not les§4karNOTE below and
insert the appropriate limit based upon the numdielPersonally Identifiable

Information recordy$ , and payable, whether incurred by theaDepent
or the Provider; for and on behalf of the Departmeiuding, but not limited
to:

C.1) Consumer notification, whether ot required by law;

C.2) Forensic investigations;

C.3) Public relations and crisis manageniees; and

C.4) Credit or identity monitoring, amslar remediation services.

The policy shall affirm coverage for contingent bpdhjury and property
damage arising from the failure of the Providegshinology services, or an
error, or omission, in the content of, and infonmatfrom, the Provider. If a sub-
limit applies to any element of the coverage, thiftcate of insurance must
specify the coverage section and the amount csubdimit.

NOTE: Personally-Identifiable Information (PII) is inforation that can be used
to identify a single person, such as name, soei@listy number, date and place
of birth, mother's maiden name, driver's licengentetrics, etc. Maine State law
also has a more specific definition in 10 M.R.S34/6).

The Data Breach component of the Insurance (peurmence) is pegged to the
number of Pll records that are the subject of thggeement.

Number of PIl Records Insurance per Occurrence
1 through 3,000 $400,000

3,001 through 100,000 $1,000,000

100,001 through 1,000,000 $5,000,000

Greater than 1,000,000 $10,000,000
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2. Workers’ Compensation and employer’s liabilag,required by law;

3. Property (including contents coverage for atbrels maintained pursuant to this
Agreement): $1,000,000 per occurrence;

4, Automotive Liability of not less than $400,008rmccurrence single limit if the
Provider will use vehicles to fulfill the contract;

5. Crime, in an amount not less than $ _ (The total monetary amount
potentially at risk due to this contract; or Caskir@ncy and Negotiable Securities
actually entrusted to this Providergnd

6. Business Interruption, in an amount that wolilmaathe Provider to maintain
operations in the event of a Property loss.

3. Other Provisions  Unless explicitly waived by the Department, theurance policies
shall contain, or be endorsed to contain, the Wahg provisions:

1. The Provider’s insurance coverage shall be timgpy and contributory. Any
insurance or self-insurance maintained by the Depant for its officers, agents, and
employees shall be in excess of the Provider'samse and shall not contribute to it.

2. The Provider's insurance shall apply separabedach insured against whom
claim is made or suit is brought, except with respe the limits of the insurer's liability.

3. The Provider shall furnish the Department wihtificates of insurance, and with
those endorsements, if any, affecting coverageiimed by these Insurance
Requirements. The certificates and endorsementsafdr insurance policy are to be
signed by a person authorized by the insurer td baverage on its behalf. All
certificates and endorsements are to be receive@goroved by the Department before
this Agreement commences. The Department resdmreasght to require complete,
certified copies of all required insurance policg¢sany time.

4, All policies should contain a revised cancedlatclause allowing thirty (30) days
notice to the Department in the event of canceltator any reason, including
nonpayment.

5. The Department will not grant the Provider, oy aub-contractor of the Provider,
“Additional Insured” status and the Department wik grant any Provider a “Waiver of
Subrogation”.

21. NON-APPROPRIATION Notwithstanding any other provision of this Agreemaéf the
Department does not receive sufficient funds tofpayhe work to be performed under this Agreement,
if funds are de-appropriated, or if the State dumseceive legal authority to expend funds from th
Maine State Legislature or Maine courts, then tta#éeSs not obligated to make payment under this
Agreement.
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22. SEVERABILITY The invalidity or unenforceability of any particularovision, or part
thereof, of this Agreement shall not affect the agrder of said provision, or any other provisicarsd
this Agreement shall be construed in all respegi$ such invalid or unenforceable provision ortpar
thereof had been omitted.

23. INTEGRATION All terms of this Agreement are to be interpreteguch a way as to be
consistent at all times with the terms of RiderTBéxcept for expressed exceptions to Rider B-IT

included in Rider C), followed in precedence byd&id, and any remaining Riders in alphabetical

order.

24, FORCE MAJEURE Either party may be excused from the performarfi@mbligation under
this Agreement in the event that performance dof dbégation by a party is prevented by an act ot
act of war, riot, fire, explosion, flood, or otheatastrophe, sabotage, severe shortage of fuegrpmw
raw materials, change in law, court order, natiaieénse requirement, strike or labor dispute, ipiex\/
that any such event, and the delay caused theigebgyond the control of, and could not reasonakly
avoided by that party. Upon the occurrence of antuf force majeure, the time period for
performance of the obligation excused under thiti@e shall be extended by the period of the exduse
delay, together with a reasonable period, to ratastompliance with the terms of this Agreement.

25. SET-OFF RIGHTS The State shall have all of its common law, equiaénd statutory rights
of set-off. These rights shall include, but nofibeted to, the State’s option to withhold for the
purposes of set-off any monies due to the Prowidéer this Agreement, up to any amounts due and
owing to the State with regard to this Agreemeny, ather Agreement with any State department or
agency, including any Agreement for a term comnrangrior to the term of this Agreement, plus any
amounts due and owing to the State for any otlesore including, without limitation, tax delinqueesj
fee delinquencies, or monetary penalties relatieeeto. The State shall exercise its set-off rigits
accordance with normal State practices includingaises of set-off pursuant to an audit, the fadion
of such audit by the State agency, its represeegtor the State Controller.

26. INTERPRETATION OF THE AGREEMENT

1. Reliance on Policy Deter minations The Department shall determine all program policy.
The Provider may, from time to time, request th@&anent to make policy determinations, or
to issue operating guidelines required for the prggerformance of this Agreement, and the
Agreement Administrator shall respond in writingaitimely manner. The Provider shall be
entitled to rely upon, and act in accordance vatich written policy determinations and
operating guidelines, unless subsequently amemdedified, or changed in writing by the
Department, and shall incur no liability in doingnless the Provider acts negligently,
maliciously, fraudulently, or in bad faith. Nothilegntained in this Agreement, or in any
agreement, determination, operating guideline toerocommunication from the Department
shall relieve the Provider of its obligation to geatself informed of applicable State and Federal
laws, regulations, policies, procedure, and gundslj to be in complete compliance and
conformity therewith.
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2. Titles Not Controlling Titles of sections and paragraphs used in thisé&ment
are for the purpose of facilitating ease of refeeeanly and shall not be construed to imply a
contractual construction of the language.

3. No Ruleof Construction  This is a negotiated Agreement and no rule of tanson
shall apply that construes ambiguous or uncleagjuage in favor of or against any party.

27. PERIOD OF WORK Work under this Agreement shall begin no soonem tha date on
which this Agreement has been fully executed byptmties and approved by the Controller and the
State Purchases Review Committee. Unless termiraidiér, this Agreement shall expire on the date
set out on the first page of this Agreement, dhatcompletion and acceptance of all specifiedstask
and delivery of all contracted products and sesvee defined in this Agreement, including perforogan
of any warranty and/or maintenance agreements helier is the later date.

28. NOTICES All notices under this Agreement shall be deemdg diven: 1) upon delivery, if
delivered by hand against receipt, or 2) five (@3ibess days following posting, if sent by regestieor
certified mail, return receipt requested. Eithertypanay change its address for notification purgdsg
giving written notice of the change and settinglidhe new address and an effective date.

29. ADVERTISING AND PUBLICATIONS The Provider shall not publisiny statement, news
release, or advertisement pertaining to this Agesgrwithout the prior written approval of the
Agreement Administrator. Should this Agreementuoedid, in whole or in part, by Federal funds, then
in compliance with the Steven’s Amendment, it Wil clearly stated when issuing statements, press
releases, requests for proposals, bid solicitatiand other documents: (1) the percentage of tiaé to
cost that was financed with Federal moneys; anth@yollar amount of Federal funds.

30. CONFLICT OF INTEREST The Provider certifies that it presently has nerest and
shall not acquire any interest which would confiicany manner or degree with the performancesof it
services hereunder. The Provider further certifies in the performance of this Agreement, no perso
having any such known interests shall be employed.

31 LOBBYING

1. Public Funds No Federal or State-appropriated funds shalkperded by the Provider
for influencing, or attempting to influence, anio#fr or employee of any agency, a member of
Congress or State Legislature, an officer or engsoyf Congress or State Legislature, or an
employee of a member of Congress or State Legrslaitu connection with any of the following
covered actions: the awarding of any agreementyideng of any grant; the entering into of
any cooperative agreement; or the extension, agatiion, renewal, amendment, or modification
of any agreement, grant, or cooperative agreentgigning this Agreement fulfills the
requirement that Providers receiving over $100ja0Bederal or State funds file with the
Department on this provision.

2. Federal Certification Section 1352 of Title 31 of the US Code requires funds
appropriated to a Federal agency be subject tquareement that any Federal Provider or grantee
(such as the Department) certifies that no Fedenals will be used to lobby or influence a
Federal officer or member of Congress.
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The certification the Department has been requwesign provides that the language of this
certification shall be included in the award docuaisdor all sub-awards at all tiers (including
sub-agreements, sub-grants, and contracts undesgl@ans, and cooperative agreements) and
that all sub-recipients shall verify and discloseadingly. The certification also requires the
completion of Federal lobbying reports and the isifian of a civil penalty of $10,000 to
$100,000 for failing to make a required report.adsub-recipient, the Provider understands and
agrees to the Federal requirements for certificadiiod disclosure.

3. Other Funds If any non-Federal or State funds have been dibsipaid to any person in
connection with any of the covered actions in #astion, the Provider shall complete and
submit a “Disclosure of Lobbying Activities” forno the Department.

32. PROVIDER PERSONNEL

33.

1. The parties recognize that the primary valuthefProvider to the Department derives
directly from its Key Personnel assigned in theigrenance of this Agreement. Key Personnel
are deemed to be those individuals whose résumeesoffered by the Provider in the Proposal.
Therefore, the parties agree that said Key Persahiad be assigned in accordance with the
time frames in the most recent mutually agreed ypoject schedule and work plan, and that no
re-deployment or replacement of any Key Personrasl lbe made without the prior written
consent of the Agreement Administrator. Replaceméstich personnel, if approved, shall be
with personnel of equal or greater abilities andldjgations.

2. The Department shall retain the right to regaot of the Provider's employees whose
abilities and qualifications, in the Departmentdgment, are not appropriate for the
performance of this Agreement. In consideringRhavider's employees' abilities and
gualifications, the Department shall act reasonablyin good faith.

3. During the course of this Agreement, the Depantinneserves the right to require the
Provider to reassign or otherwise remove any dntployees found unacceptable by the
Department. In considering the Provider's employasseptability, the Department shall act
reasonably and in good faith.

4. In signing this Agreement, the Provider certifie the best of its knowledge and belief
that it, and all persons associated with this Agrest, including any Subcontractors, including
persons or corporations who have critical influeaoer control over this Agreement, are not
presently debarred, suspended, proposed for debgrdezlared ineligible, or voluntarily
excluded from participation by any Federal or Stpartment or agency.

5. During the course of this Agreement, the Depantimeserves the right to require a
background check on any of the Provider’'s persoferaployees and Subcontractors) that are in
any way involved in the performance of this Agreame

STATE PROPERTY The Provider shall be responsible for the propstady and care

of any Department or State owned property furnidoethe Provider's use in connection with the
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performance of this Agreement, and the Provideriimburse the Department for its loss or damage,
normal wear and tear excepted.

34. PATENT, COPYRIGHT, AND OTHER PROPRIETARY RIGHTS

1. The Provider certifies that all services, equeptm software, supplies, and any other
products provided under this Agreement do not,waifichot, infringe upon or violate any patent,
copyright, trade secret, or any other proprietéaglgtrof any third party. In the event of any claim
by a third party against the Department, the Depamt shall promptly notify the Provider and
the Provider, at its expense, shall defend, indgmand hold harmless the Department against
any loss, cost, expense, or liability arising duswch claim, including reasonable attorney fees.

2. The Provider may not publish or copyright antadaithout the prior approval of the
Department. The State and the Federal Governniegplicable, shall have the right to publish,
duplicate, use, and disclose all such data in asynar, and for any purpose whatsoever, and
may authorize others to do so.

35. PRODUCT WARRANTY The Provider expressly warrants its products amndaas for one

full year from their final written acceptance bgtBepartment. The responsibility of the Providethwi
respect to this warranty is limited to correctirgjidiencies in any deliverable using all the dilige and
dispatch at its command, at no additional coshéoRepartment. The Provider is also responsible for
correcting and/or updating any documentation adigtty any operational support performed under this
warranty provision.

36. OPPORTUNITY TO CURE The Agreement Administrator may notify the Provide
writing about the Department’s concerns regardirgguality or timeliness of a deliverable. Withivef
(5) business days of receipt of such a noticePtlowider shall submit a corrective action plan,ahhi
may include the commitment of additional Providesaurces, to remedy the deliverable to the
satisfaction of the Agreement Administrator, withatfecting other project schedules. The
Department's exercise of its rights under this @ion shall be not be construed as a waiver of the
Department's right to terminate this Agreementspant to Section 13, Termination.

37. COVER If, in the reasonable judgment of the Agreementéistrator, a breach or

default by the Provider is not so substantial agtuire termination, and reasonable efforts taaed

the Provider to cure the breach or default are aifiag, and the breach or default is capable ofdpei
cured by the Department or by another contracttimomit unduly interfering with the continued
performance by the Provider, then the Departmerntpnavide or procure the services necessary to cure
the breach or default, in which event the Departrsball withhold from future payments to the

Provider the reasonable costs of such services.

38. ACCESSIBILITY All IT products must be accessible to persons disiabilities, and must
comply with the State Accessibility Policy and theericans with Disabilities Act. All IT applicatien
must comply with the Computer Application Programcassibility Standard
(Maine.gov/oit/accessiblesoftware). All IT applicats and contents delivered through web browsers
must comply with the Website Standards (Maine.Gbwebstandard) and the Website Accessibility
Policy (Maine.Gov/oit/accessibleweb).
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39. STATEIT POLICIES All IT products and services delivered as parthig Agreement
must conform to the State IT Policies, Standardd,Rrocedures (Maine.Gov/oit/policies) effective at
the time this Agreement is executed

40. CONFIDENTIALITY

1. All materials and information given to the Pisti by the Department, or acquired by the
Provider on behalf of the Department, whether irbak written, electronic, or any other format,
shall be regarded as confidential information.

2. In conformance with applicable Federal and Sttutes, regulations, and ethical
standards, the Provider and the Department shalldth necessary steps to protect confidential
information regarding all persons served by thedd@pent, including the proper care, custody,
use, and preservation of records, papers, filaapmanications, and any such items that may
reveal confidential information about persons séiwg the Department, or whose information is
utilized in order to accomplish the purposes of thgreement.

3. In the event of a breach of this confidentiglitpvision, the Provider shall notify the
Agreement Administrator immediately.

4, The Provider shall comply with the Maine Pulblaw, Title 10, Chapter 210-B (Notice
of Risk to Personal Data Act).

41. OWNERSHIP

1. All data (including Geographical Information &m®s data), notebooks, plans, working
papers and other works produced, and equipmenpraatlicts purchased in the performance of
this Agreement are the property of the Departmanthe joint property of the Department and
the Federal Government, if Federal funds are ire@IVhe State (and the Federal Government,
if Federal funds are involved) shall have unlimiteghts to use, disclose, duplicate, or publish
for any purpose whatsoever all information and di&eeloped, derived, documented, or
furnished by the Provider under this Agreemengguipment and products purchased pursuant
to this Agreement. The Provider shall furnish sinfbrmation and data, upon the request of the
Department, in accordance with applicable FederdlState laws.

2. Upon termination of this Agreement for any regsw upon request of the Department,
the Provider agrees to convey to the Department gjdes to purchased items free and clear of
all liens, pledges, mortgages, encumbrances, er sgturity interests.

42. CUSTOM SOFTWARE For all custom software furnished by the Provigepart of this
agreement, the following terms and conditions styaly:

1. The Department shall own all custom softwaree Diepartment shall grant all
appropriate Federal and State agencies a royaégy-fron-exclusive, and irrevocable license to
reproduce, modify, publish, or otherwise use, anduthorize others to do so, all custom
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software. Such custom software shall include, lotitoe limited to, all source, object and
executable code, operating system instructionsexecution, data files, user and
operational/administrative documentation, and sdlogiated administrative, maintenance, and
test software that are relevant to this Agreement.

2. A fundamental obligation of the Provider is ttedivery to the Department of all
ownership rights to the complete system, free gf@daim or retention of rights thereto by the
Provider. The Provider acknowledges that this systkall henceforth remain the sole and
exclusive property of the Department, and the Ri@vshall not use or describe such software
and materials without the written permission of Bepartment. This obligation to transfer all
ownership rights to the Department on the parhefRrovider is not subject to any limitation in
any respect.

43. OFF-THE-SHELF (OTS) SOFTWARE For all OTS software purchased by the Providgraas
of this Agreement, the following terms and condiishall apply.

1. This Agreement grants to the Department a nahisie and non-transferable license to
use the OTS software and related documentatiomsftusiness purposes. The Department
agrees that the Provider may, at its own experes&acally inspect the computer site in order

to audit the OTS software supplied by the Providestalled at the Department’s site, at

mutually agreed upon times. In the event that arsege license agreement accompanies the OTS
software, then the terms of that separate licegesement supersede the above license granted
for that OTS software.

2. This Agreement does not transfer to the Departrtine title to any intellectual property
contained in any OTS software. The Departmentatldecompile or disassemble any OTS
software provided under this Agreement, or modify ®TS software that bears the copyright
notice of a third party. The Department will maked maintain no more than one archival copy
(for back-up purpose) of each OTS software, antl eapy will contain all legends and notices,
and will be subject to the same conditions andiotgmns as the original.

3. If the CPU on which any OTS software is licenbedomes temporarily unavailable, use
of such OTS software may be temporarily transfetoeah alternative CPU until the original
CPU becomes available.

44. SOFTWARE ASSERVICE When the software is fully owned, hosted, and atgel by the
Provider, and the Department uses said softwaretedynover the Internet, the following terms and
conditions shall apply:

1. The Provider, as depositor, shall enter intesarow contract, upon terms acceptable to
the Department, with a recognized software Escrgem The escrow contract must provide for
the Department to be an additional party/benefyci@he Provider shall deposit with the Escrow
Agent the software, all relevant documentation, alhdf the Department’s data, and all updates
thereof (the “Deposit Materials”), in electroniafieat. Deposits will occur no less frequently
than once a month.

Page 15, Rider B



AGREEMENT TO PURCHASE SERVICES (BP54-IT)

45.

2. The escrow contract shall provide for the retemtadministration, and controlled access
of the Deposit Materials, and the release of thpd3g Materials to the Department, upon
receipt of a joint written instruction from the Depment and the Provider, or upon receipt of
written notice from the Department that:

a. The Provider has failed to carry out its obligyas set forth in the this Agreement;
or
b. A final, non-appealable judicial determinatitiattthe Provider has failed to

continue to do business in the ordinary course; or

C. The Provider has filed a voluntary petition amkruptcy, or any voluntary
proceeding relating to insolvency, receivershiguillation, or composition for the
benefit of creditors, or becomes subject to anlumvary petition in bankruptcy, which
petition or proceeding is not dismissed or unstayigdin sixty (60) days from the date
of filing; or

d. The Provider is in material breach of its mamatece and support obligations and
has failed to cure such breach within thirty (38yslfrom the date of receipt by the
Provider of written notice of such breach; or

e. A condition has occurred that materially andemgely impacts the Provider’s
ability to support the software and the Provides faaled to cure such condition within
thirty (30) days from the date of receipt by the\rder of written notice of such

condition.
3. The Provider is responsible for all fees to il po the Escrow Agent.
4, The Escrow Agent may resign by providing advamggen notice to both the

Department and the Provider at least thirty (30¢rodar days prior to the date of resignation. In
such an event, it is the obligation of the Provimeestablish a new escrow account with a new
Escrow Agent.

PRICE PROTECTION

1. The Provider shall ensure that all prices, teansl warranties included in this
Agreement are comparable to, or better than, thevalgnt terms being offered by the Provider
to any present customer meeting the same quaiditabr requirements as the Department. If,
during the term of this Agreement, the Provideeeninto agreement(s) that provide more
favorable terms to other comparable customer(s)Ptiovider shall provide the same terms to
the Department.

2. If Federal funding is used for the acquisitidmpmducts and/or services under this

Agreement, interest cannot be paid under any insak purchase or lease-purchase agreement
entered into as a part of this Agreement.
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OR

45. THISITEM ISINTENTIONALLY LEFT BLANK

46. IRREVOCABLE LETTER OF CREDIT In order toassure the Provider’s faithful adherence
to the terms and conditions of this Agreement,Rhavider shall submit an irrevocable letter of ded
acceptable to the Department, that is payable oradd. This letter of credit will be procured at the
expense of the Provider, naming the Departmerti@béneficiary, in the entire Agreement amount. In
lieu of this requirement, the Department will adc@gommitment letter from a recognized financial
institution or investment fund stating that the\Rder has sufficient capital to fund the obligagpand
has legally committed such capital to fund the gdtibns, in accordance with this Agreement. Thieldet
of credit, or the equivalent commitment letter,lsbpecifically refer to this Agreement, and shatd

the parties to all the terms and conditions of Agseement. The Provider shall have fifteen (15)
calendar days from the date of execution of thise&ghent to furnish the letter of credit or the
equivalent commitment letter. Should the Providértb comply with this section, then the Departinen
shall have the right to terminate this Agreemernhuwut liability.

OR

46. THISITEM ISINTENTIONALLY LEFT BLANK

47. ENTIRE AGREEMENT This document contains the entire Agreement optrées, and
neither party shall be bound by any statementmesentation not contained herein. No waiver dtell
deemed to have been made by any of the partiessuaig@ressed in writing and signed by the waiving
party. The parties expressly agree that they sioalassert in any action relating to this Agreentleat
any implied waiver occurred between the partiectviis not expressed in writing. The failure of any
party to insist in any one or more instances upoat performance of any of the terms or provisions
this Agreement, or to exercise an option or electinder this Agreement, shall not be construed as a
waiver or relinquishment for the future of suchmsr provisions, option, or election, but the satmadls
continue in full force and effect. Use of one remetall not waive the Department’s right to usesoth
remedies. Failure of the Department to use a pdaticemedy for any breach shall not be deemed as a
waiver for any subsequent breach. No waiver bygaryy of any one or more of its rights or remedies
under this Agreement shall be deemed to be a walvamy prior or subsequent rights or remedies unde
this Agreement.
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